Premerger Notification Office

Room 303

Fedaral Trade Commisaion

6th Street and Pennsylvania Avenue, N.W.
Washington, D.C. 20580

Attontion: vVictor Cohen

Re: Request for Informal Interpretation

Dear Victor: i

In several telephone conversations yesteriay and
today, I outlined the following transaction:

¥ _controls a number of subsidiaries engag¢d in
retall sales. Through an arrangement with X, a
commercial bank, customers were able to mike.
purchases from X retailers using a store dredit
card. When customers purchased goods froh X
retail operations, receivables were creatéd by A
reflecting the credit éxtended by A to eagh
_customey. = i

X 1s now in bankruptey and the credit car program
with A has been terminated and is being ugwound.

X has arranged for debtor-in-possession f{nancing
with B, another bank.. One term of this £ nancing
is that X extract itself from its credit dard
program with A. 1In order to accomplish tfis
objective, ¥, a controlled subsidiary of %, which
“is also in bankruptcy, will acquire from & the
accounts receivable created in connection with
purchases from X retail operations. The 3ccounts

purchased by ¥ will be immediately transfqcrred to _
Z, & newly formed eptity also controlled Hy X; Z
is not the immediate purchaser from A for reasons
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relating to the bankruptey proceeding, | t the
transfer from A to Y and from Y to 2 willl be
affected simultaneously. )

¥

2 is a special purpose finance entity. Its sole
purpose will be to purchase accounte refeivable

rom X subsidiaries on an ongolng basis. To do
this, it will borrow tunds from B and ifsue
unsecured promissory obigations for the balance.
Its initial acquisition will be of the accounts
receivable now held by A that we ed In

cohhection with X retailer sales.

i
The accounts receivable to be sold by Aito Y ara a
small part of the total accounts récelvibla
~created and maintained by A. After thif sale, A
wil}l remain in businees as a compercial’ bank, —
including In the business of creating afid

unwinding credit card programs in this fay.

On these facte, you indicated that the pcquisitfon
of these accounts receivable from A would be exempt from £he
reporting obligations of the Hart-scott-Rodino Anfitrust
Improevemants Act under 16 C.F.R. § 802.1, the so-falled
“ordinary couree® exemption, because the purchase. and sale
of accounts receivable is in A's ordinary course: ¢f business
and the purchase of accounts receivable created ih
connection with X retailer sales will be in 2's ofdinary
course of business. .

I would appreciate it if you would conf re ny
understanding of your views at your earliest convenience.
If you have any questions, please do not hesitate;to'call.

Thank you for your assistance.
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